AR FORM D f hours per form ... 1600 |

N(})TICE'OF SALE OF SECURITIES . SEC USE ONLY
PURSUANT TO REGULATION D, “ [Threfix | Serial
JANO 37 o0 - SECTION 4(6), AND/OR | | ]
. p UNIFORM LIMITE'.D OFFERING EXEMPTION - DATE RECEIVED
S PR S | ~ Lt
Name of Offemmeck if this is an amendment and name has changed, and indicate change.)

Sale and issuance of Senior Preferred A-2 Stock and the underlying common stock upon cotiversion thereof

Filing Under (Check box(es) that apply):  [] Rule 504 [JRule 505 DX Rule 506 ] Section 4(6) [] ULOE

Type of Filing: New Filing [ ] Amendment | :

. A. BASIC IDENTIFICATION DATA . ,

1. Enter the information requested about the issuer : ! ' / ECRG 7 7 &
~ Name of Issuer (L] check if this is an amendment and name has changed, and indicate change.) o

OptiSofar Inc., formerly Gen 3 Solar, Inc. ' . : :

Address of Executive Offices ' (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)

31302 Huntwood Avenue, Hayward, CA 94544 | (510) 324-3081

. Address of Principal Business Qperations (Number and Street, City, State, Zip Code) - Telephone W
. {if different from Executive Offices) Same as above ‘ |

L

* Solar energy products . '
Type of Business Organization

Brief Description of Business - e ' - ’ , , 17
1

X corporation : [T] limited partnership, already fclmned [ other . - 06065401
[] business trust [] timited partnership, to be formed
' Month | . Year '

Actual or Es.pim'ated Date of Incorporation or Organization: X Actual [ _] Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:

. . CN for Canada; FN for other for‘:aigi'l jurisdiction m
“‘ r— a - .
GENERAL INSTRUCTIONS - ~ o ‘ .
Federal: ) :

|
i

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et .

seq. or 15 U.S.C. 77d(6). o
When to File: A notice must be filed no [ater than 15 days after the first sale ofisecurities in the offering. A notice is deemed filed with the U.S.
Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that
address after the date on which it is.due, on the date it was mailed by United States registered or certified mail to that address. -
Where to File: U.S. Securities and Exchangé Commission, 450 Fifth Street, N.W ., Washington, D.C. 20549. _
Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually
signed must be photocopies of manually signed copy or bear typed or printed signatures.
Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering,
any changes thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B.
Part E and the Appendix need not be filed with the SEC. ! ' .
'Filing Fee: There is no federal filing fee. *

State: ) S
This notice shall be used to indicaté reliance ‘on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that
have adopted ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in
each state where sales are to be, or have been made. If a state requires the payment of a fec as a precondition to the claim for the exemption, a
fee in the proper amount shall accompany this form. This notice shall be filed|in the appropriate states in accordance with state law. The
Appendix to the notice constitutes a part of this notice and must be completed. ' :

l
ATTENTIPN

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely,
failure to file the appropriate federal notice will not resalt in a Joss of an'available state exemption unless

such exemption is_predicilted on the filing of a federal noti’ce. ‘ )
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s Fach beneﬁcral owner having the power to vote or dispose, or direct the vote or drsposttton of, 10% or more of a lass of equity securities of the 1SSucr;
s Fach executive officer and direcior of corporate issuers and of corporate general and managing partners of partnershlp issuers; and

»  Each general and managing partner of partnership issuers.

. ' t ' ) . -
Check Box{es) that Apply: (] Promoter [ Beneficial Owner ] Exechtive Officer B4 Director [ General and/or
: : ' - Managing Partner

.
:

Full Name (Last name ﬁfst, if individual) | |

Cumming, Geoffrey A.
Business or Residence Address (Number and Street, City, State, Zip Code)
P.O. Box 105-835, Aukland 1030, New Zealand ;

E Beneficial Owner [ Exedutive Officer: @Dlrector |

Check Box(es) that-Apply. [] Promoter

Managing Partner ,
Full Name (Lastname ﬁrst 1f1nd1vldual) SR

Goldstein, Randall S
Business or Residénce Address {N umber and Stre 3

: ty =:‘S-t'atf:' Zip Code) E

31302 Huntwood Avenue, Hayward CA 94544

Check Box(es) that Apply: EI Promoter El Beneficial Owner ] Executive Officer - O pirector [ General and/or
; Managing Partner

. i
Full Name (Last name ij'r'rsl, if individual) i
Gardiner Group Capital Limited I
Business or Re51dence Address (Number and Street, City, State, Zip Code) '
121 King Street West Suite 1776, Toronto, Ontarm MSH 379 ’ ,

e

) . Promote

Check Box(es) that Ap_ply.
Al _
Full Name (Last name ﬁrst 1f mdmdual

ef' clal Owner

Gravitz, Ahsa o

Busmess or ResrdencetAddress (Numbe
1880 Ontarro Place NW Washmgto

Check Box{es) that Apply. .00 Promoter B Beneficial Owner .. [X] Executive Officer [ pirector [] General and/or
’ f ' Managing Partner *

Full Nanic (Last name first, if individual)

Keshner, Marvin S.

|
Business or Residence Address (N urnber and Street, City, State, Zip Code) [
31302 Huntwood Avenueiaward CA_94544 - ,

Full-Narhe (L‘ast' name fir
Rettger, Philip. | |
Business or Residen é

31302 Huntwood Avenue, Hayw ird; CA” 9454

Check Box(es) that Apply: [T} Promoter - El ‘Beneficial Owner E] :Executivc Officer [ Director [} General ondfor
‘ : Managing Partner

Full Name (Last name first, if individual)

Richardson Ventures Ine.

3000 — One Lombard Place, Winnipeg, Manitoba R3B 0Y1
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o
Answer also in Appendix, Column 2, if filing under }JLOE.

1. Fldy LI Iaauvl oy, Ul UV LT 1uoiiied ALV AT iTiiy 2 v »emm w0 o o St

. 2. What is the minimum investment that will be accepted from any individual?... L. $ Notapplicable

Yes No

O

X

3. Does the 'offering permit joint ownership of a single unit?

4. Enter the information requested for each person who has been or will be paid br given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than'five (5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only. Not applicable

Full Name (Last name first, if individual - i

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or [ntends to Solicit Purchasers

(Check “All States” or check individual States) , 1 All States
[AL] [AK] [AZ] [AR] [CA] [CO] [CT] \[DE] [DC] {FL] [GA] [Hi] (iD]
fiL] [IN]  [A] - [KS] [KY]  [LA] [ME]  [MD]  [MA] M} [MN]  (MS]  [MO]
(MT]  [NE] (NVI [NH]  [NJ] [NM]  [NY] i[NC] [(ND]  [OH]  [OK] [OR] (PA]
[R1] (sC} [SD] [TN] rx} Ut (vr1  [Iva]  [wA]  [Wv] Wi (WYl PR}

Full Name (Last name first, if individual E

]
H

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer |

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers ‘
" (Check “Al] States” or check individual States) . ' ] All States
[AL] [AK] [AZ] [AR] [CA] 1CO} [CT] ; [DE] [DC] [FL] [GA] [Hi] [1D]

gLy (Nl [IA] [KS] (KY] (LA] [ME] | [MD]  [MA]  [MI] [MN]  [MS] [MO]

[MT] [NE] [NV] [NH] [NJ] INM] [NY] | [NC] (ND] [OH] [OK] [OR] [PA]

[RI) [sc1 . [sp} [TN] [TX] [UT] [VT} | [VA] wal  [wvl W] fwy]  [PR]

Full Name (Last name first, if individual . I e
' |

Business or Residence Address (Number and Street, City, State, Zip Code})

Name of Associated Broker or Dealer l

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check individual States) [] AD States

[AL} [AK] [AZ] [AR] [CA] ICO) [CT] [DE} [DC] [FL] [GA] [HI] [LD]

[1L] [IN] - [lA] [KS] [KY] [LA] . [ME] E {MD] [MA] MI] [MN] [MS] [MO]

[MT] [NE] [NV] [NH] [NJ] [NM] - [NY) | INC] [ND] [OH] [OK] - [OR] [PA]

[RI] [SC [SD] (TN] | [TX] T} AR [VA)] [wa]  [wv]  [W] (wY]  [PR]
!
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already sold. Enter “0” if answer 1s “nene” or “zero.” 11 the fransacilon 35 an exchange Oz,
check this box [_] and indicate in the columns be]ow the amounts of the securltles offered for

“exchange and already exchanged.
S o ; Aggregate Amount Already
Type of Security Offering Price Sold
DIEDE cvorveeeer v b seseessmesssesssessees e sese st ees AR bR l 3 b3
EQUItY v.ovorins? e $__ 9.000,000.00 $_ 9.000.000.00
? O common X Preferred | '
Convertible Securities (including warrants) b : $ $
.- Partnership Interests E $ $
Other (Specify: Option to purchase shares of unissued Series of Preferred Stock) $ $
TOAN e eeetmmaasemssmsssssessnnssrsrs s =. ............................. $__9.000,000.00  $__9.000.000.00
Answer also in Appendix, Column 3, if filing under ULOE. [
* 2. Enter the number of accredited and non-accredited investors who have purchased securities in
this offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504,
indicate the numbef of persons who have purchased securities and the aggregate dollar amount
of their purchases on the total lines. Enter “0” if answer is “none” or “zero. Number Aggregate
Investors Dollar Amount
_ I of Purchases
Accredited INVESTOTS 1uvivmeicae it fecs ettt esens . e 25 $__5.000,0600.00
Non-accredited INVESTOrS .....o..ueerivecessccesrmucnss oot eeeeeeiereeesenraeeesaneeens 0 $ 0.00
Total (for filings under Rule 504 only)! ............... T
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all
securities sold by the issuer, to date, in offerings of the types indicated, the twelve (12) months
. prior to the first sale of securities in this offering. Classify securities by type listed in Part
C-Question 1.
Type of offering ' Type of Dollar Amount
. o Security Sold
| Rule 505 ? $
| CREUIBHON A «..roovecevreeecemsmasaessssmssasssases e sessss b bR ! ................................. $
| : ‘
Rule 504 .....coocvinns eerveeveseaersemtsrnesenra e bes e ' ................................. 5
T TSR S %
4. a. Furnish a statement of all expenses in connection with the is'suance and t:iistribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the
issuer. The information may be given as subject to future contingencies. If the amount of an
expenditure is not known, furnish an estimate and check the box to the left'of the estimate.
TEANSTEE AZENE'S FEES ..urmmvrrmivensesrerssssseneremsssmmssssssssssassass s ssssscrssssssie t ........................................................ O s
Prnting and ENZraving COSES ... wwuirrirsrsmrressssmrsssssossrsssssssneaness f ........................................................ s
LEEA FEES....eesreerrrererrecersessesesesmsmsmsssssssassssss st sisssisssss e ! ............................................. S & s 30,000.00
Accounting TFEES oo rereveeesesesessesssasssssessssss st st e ers e s e et e ae (1 s
ENGINEETING FEES vvrrvvrmeaeretrrsissssssanssessresesesssssserssanonissasssssssssssssinsess l ......................................................... 0 s
Sales Comtnissions (specify finders’ fees separately)..........................J .......................................... B O s
Other Expenses (identify) ' ......................................................... s
TOLAL eureeeivemreererareresreeciesesesesnaes OO SO | ......................................................... >}J $____30.000.00
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L. LR LG i cm..c VA VY il WL asslbaul.\a Rttt ey’

Question | and total £xpenses furnished'in responsc to Part C- Questron 4.a. Thrs difference i is
the “adjusted gross proceeds fo the T AU ORI PR TP TSP T

D A

Y
5. Indicate below the amount of r.hc adjusted gross proceeds to the issuer used or propesed to be
used for.each of the purposes shown. If the amount for any purpose is not known, furnish an
estimate and check the box to the left of the estimate. The total of the payments lrsted must equal

the ad_pusted gross proceeds to the issuer set forth in response to Part C - Questlon 4.b above.

SAIAHES AN FEES .vvr.reveeeeecorsrreassemertsessenserassesecnsas [V

Purchase of real estate ..

Purchase, rental or leasmg and installation of machinery and equrpment

Construction or leasing of plant buildings and facilities...

Payments to
Officers,
Directors, &
Affiliates

LOs

Els

Os

§_8.970.00000

Payments To
Others

Os

mp

Os_
Os

Acquisition of other businesses (including the value of securities 1nv?lved in-
this offermg that may be used in exchange for the assets or secuntles} of

* another i issuer PUTSUANT 10 & MEFZET}uruerriaremsrsreeseireressnsenrssasssnsansnns LS '

Repayment of indebtedness ..........oouuseeeseermeorecn e ereste st sanes ! ............ ds__ - DOs___ -

Working capital .......cccoeenen- S . rereon b as s s aa e E .......... s - E $ 8.970.000.00

Other (specify): L ' -8 Os.
COs Os_

§ R B Os____ s
Column Totals ; ol DOs_ 5_8.970.000.00 °
Total Payments Listed (column totals added) | B4 $ _8.970.000.00

D. FEDERAL SIGNATURE :
The issuer has duly caused this notice to be signed by the undersigned duly authdrized person, . If this notice is filed under Ruie 505 the
following signature constitutes an undertaking by the issuer to furnish to the U. S! Securities and Exchange Commission, upon written request of
Jts staff,'the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)}(2) of Rule 502.

; e > P
| Issuer (Print or Type) o ' / : ‘Date é
| QptiSolar Inc. ' : ' December &= , 2006
© Name of Signer (Print or Type) ' 1 Title of Signer (Prmt o"’fy"pe)
Randall 5. Goldstein Co-Chief Executive Ofﬁcer

ATTENTION

Intentiona) misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

]
|
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